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to inquiries from your members or cop-
ies of communications that merely re-
quest members to sign and return
proxy forms.

§192.280 Must I mail a member’s proxy
solicitation material?

(a) You must mail the member’s
cleared proxy solicitation material if:

(1) Your board of directors adopted a
plan of conversion;

(2) A member requests in writing
that you mail the proxy solicitation
material;

(3) The appropriate Federal banking
agency has cleared the member’s proxy
solicitation; and

(4) The member agrees to defray your
reasonable expenses.

(b) As soon as practicable after you
receive a request under paragraph (a)
of this section, you must mail or other-
wise furnish the following information
to the member:

(1) The approximate number of mem-
bers that you solicited or will solicit,
or the approximate number of members
of any group of account holders that
the member designates; and

(2) The estimated cost of mailing the
proxy solicitation material for the
member.

(c) You must mail cleared proxy so-
licitation material to the designated
members promptly after the member
furnishes the materials, envelopes (or
other containers), and postage (or pay-
ment for postage) to you.

(d) You are not responsible for the
content of a member’s proxy solicita-
tion material.

(e) A member may furnish other
members its own proxy solicitation
material, cleared by the appropriate
Federal banking agency, subject to the
rules in this section.

§192.285 What solicitations. are pro-
hibited?

(a) False or misleading statements. (1)
No one may use proxy solicitation ma-
terial for the members’ meeting if the
material contains any statement
which, considering the time and the
circumstances of the statement:

(i) Is false or misleading with respect
to any material fact;

§192.295

(ii) Omits any material fact that is
necessary to make the statements not
false or misleading; or

(iii) Omits any material fact that is
necessary to correct a statement in an
earlier communication that has be-
come false or misleading.

(2) No one may represent or imply
that the appropriate Federal banking
agency determined that the proxy so-
licitation material is accurate, com-
plete, not false or not misleading, or
passed upon the merits of or approved
any proposal.

(b) Other prohibited solicitations. No
person may solicit:

(1) An undated or post-dated proxy;

(2) A proxy that states it will be
dated after the date it is signed by a
member;

(3) A proxy that is not revocable at
will by the member; or

(4) A proxy that is part of another
document or instrument.

§192.290 What will the appropriate
Federal banking agency do if a so-
licitation violates these prohibi-
tions?

(a) If a solicitation violates §192.285,
the appropriate Federal banking agen-
cy may require remedial measures, in-
cluding:

(1) Correction of the violation by a
retraction and a new solicitation;

(2) Rescheduling the members’ meet-
ing; or

(3) Any other actions necessary to
ensure a fair vote.

(b) The appropriate Federal banking
agency may also bring an enforcement
action against the violator.

§192.295 Will the appropriate Federal
banking agency require me to re-so-
licit proxies?

If you amend your application for
conversion, the appropriate Federal
banking agency may require you to re-
solicit proxies for your members’ meet-
ing as a condition of approval of the
amendment.
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